Amendments to the Claims: 

This listing of claims will replace all prior versions, and listings, of claims in the 
application: 

Listing of claims: 

1 . (Currently Amended) A method of treating or pr e v e nting a disease resulting 

from a somatic nonsense mutation in DNA or RNA the p53 gene comprising administering to 
a patient in need thereof an effective amount of a compound having the structure: 



Y 2 




I 



or a pharmaceutical^ acceptable salt, hydrate, solvate, clathrate, racemate or stereoisomer 
thereof, wherein: 

Z is substitut e d or unsubstitut e d alkyl, substituted or unsubstitut e d aryl, substitut e d or 
unsubstitut e d h e t e roaryl, substitut e d or unsubstitut e d cycloalkyl, substitut e d or unsubstitut e d 
h e t e rocyclo, substitut e d or unsubstitut e d arylalkyl, substitut e d or unsubstitut e d 
h e teroarylalkyl, substitut e d or unsubstitut e d cycloalkylalkyl, substituted or unsubstitut e d 
h e t e rocyoloalkyl, substituted or unsubstituted arylcarbonyl; 

A and B are each independently CH or N; 

Y 1 and Y 2 are each independently hydrogen, hydroxy, halogen, nitro, cyano, sulfate, 
substituted or unsubstituted alkyl, substituted or unsubstituted alkenyl, substituted or 
unsubstituted alkynyl, substituted or unsubstituted aryl, substituted or unsubstituted 
heteroaryl, substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocyclo, 
substituted or unsubstituted arylalkyl, substituted or unsubstituted heteroarylalkyl, substituted 
or unsubstituted cycloalkylalkyl, substituted or unsubstituted heterocycloalkyl, alkoxy, 
alkylthioether, carboxyalkyl, carbonylalkyl, amino, NR S R 5 , amido, or alkoxycarbonyl; 

R l is hydrogen, substituted or unsubstituted alkyl, substituted or unsubstituted aryl, 
substituted or unsubstituted heteroaryl, substituted or unsubstituted cycloalkyl, substituted or 
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unsubstituted heterocyclo, substituted or unsubstituted arylalkyl, substituted or unsubstituted 
heteroarylalkyl, substituted or unsubstituted cycloalkylalkyl, substituted or unsubstituted 
heterocycloalkyl; and 

R 5 and R 5 are each independently hydrogen, substituted or unsubstituted alkyl, 
substituted or unsubstituted alkenyl, substituted or unsubstituted alkynyl, substituted or 
unsubstituted aryl, substituted or unsubstituted heteroaryl, substituted or unsubstituted 
cycloalkyl, substituted or unsubstituted heterocyclo, substituted or unsubstituted arylalkyl, 
substituted or unsubstituted heteroarylalkyl, substituted or unsubstituted cycloalkylalkyl, 
substituted or unsubstituted heterocycloalkyl, 

is substitut e d or unsubstitut e d alkyl, carboxy, amido, acyl, alkylcarbonyl, halog e n, 
a biohydrolyzabl e group, OP(0)^ ? 0[P(0)^ ? OCPCO^ fe^^^H^^^R ^ or CH^ -OR*f 

rVR^-R 4 and R 41 ar e at e ach occurr e nc e ind e p e nd e ntly OR 7 , OR*, hydrog e n, 
halog e n, substitut e d or unsubstitut e d alkyl, substitut e d or unsubstitut e d aryl, substitut e d or 
unsubstitut e d h e t e roaryl, substitut e d or unsubstitut e d cyoloalkyl, substitut e d or unsubstitut e d 
h e t e rocyclo, substitut e d or unsubstitut e d arylalkyl, substitut e d or unsubstitut e d 
heteroarylalkyl, substituted or unsubstitut e d cycloalkylalkyl, substituted or unsubstitut e d 
h e t e rocycloalkyl, substitut e d or unsubstitut e d arylcarbonyl, substitut e d or unsubstitut e d 
alkylcarbonyl, a biohydrolyzable group, or and R 4 taken together form a bond, or R^-and 
R 4 tak e n tog e th e r with th e atoms to which th e y ar e attach e d form a substitut e d or 
unsubstituted het e rocyclo, or R* and R^ 1 and/or R 4 and R 41 taken together with the carbon to 
which th e y ar e attach e d form C(~0); and 

R 6 7-R * and R* ar e at e ach occurrence independently hydrog e n, substituted or 
unsubstitut e d alkyl, substitut e d or unsubstitut e d aryl, substitut e d or unsubstitut e d h e t e roaryl, 
substitut e d or unsubstitut e d cyoloalkyl, substitut e d or unsubstitut e d heterocyclo, substitut e d 
or unsubstitut e d arylalkyl, substitut e d or unsubstitut e d h e t e roarylalkyl, substitut e d or 
unsubstitut e d cycloalkylalkyl, substitut e d or unsubstitut e d h e t e rocycloalkyl, substitut e d or 
unsubstitut e d arylcarbonyl, substitut e d or unsubstitut e d alkylcarbonyl, a biohydrolyzabl e 
group, or R* and R 4 tak e n tog e th e r with th e atoms to which th e y ar e attach e d form a 
substitut e d or unsubstituted h e t e rocyclo, 

wherein groups that are substituted are substituted with one or more groups selected 
from alkyl, alkenyl, alkynyl, cycloalkyl, aroyl, halo, haloalkyl, haloalkoxy, hydroxy, alkoxy, 
alkylthioether, cycloalkyloxy, heterocylooxy, oxo, alkanoyl, aryl, arylalkyl, alkylaryl, 
heteroaryl, heteroarylalkyl, alkylheteroaryl, heterocyclo, aryloxy, alkanoyloxy, amino, 
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alkylamino, arvlamino, arylalkylamino, cycloalkylamino, heterocycloamino, mono- and di- 
substituted amino, alkanoylamino, aroylamino, aralkanoylamino, thiol, alkylthio, arylthio, 
arylalkylthio, cycloalkylthio, heterocyclothio, alkylthiono, arylthiono, arylalkylthiono, 
alkylsulfonvh arylsulfonyl, arylalkylsulfonyU sulfonamido, nitro, cyano, carboxy, carbamvh 
alkoxycarbonyl and guanidino . 

2. (Original) The method of claim 1, wherein the compound, or a pharmaceutical^ 
acceptable salt, hydrate, solvate, clathrate or stereoisomer thereof, is administered as a 
composition comprising the compound and a pharmaceutical^ acceptable carrier or diluent. 

3. (Original) The method of claim 1, wherein the administration is intravenous. 

4. (Canceled) 

5. (Canceled) 

6. (Canceled) 

7. (Currently Amended) The method of claim 1, wherein the compound has the 
structure: 




or a pharmaceutical^ acceptable salt, hydrate, solvate, clathrate, racemate or stereoisomer 
thereof, wherein each occurrence of R" is independently hydrogen , OP(O^ )" 2 , C(-0)CH^ ef-a 
biohydrolyzable group . 

8. (Canceled) 
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9. (Currently Amended) A method of treating or pr e v e nting cancer associated 

with a nonsense mutation of the p53 gene in a human comprising administering to a human in 
need thereof an effective amount of a compound having the structure: 



Y 2 




i 



or a pharmaceutical^ acceptable salt, hydrate, solvate, clathrate, racemate or stereoisomer 
thereof, wherein: 

Z is substitut e d or unsubstitut e d alkyl, substitut e d or unsubstitut e d aryl, substitut e d or 
unsubstitutod hot e roaryl, substitut e d or unsubstitut e d cycloalkyl, substitut e d or unsubstitut e d 
h e t e rocyclo, substitut e d or unsubstitut e d arylalkyl, substitut e d or unsubstituted 
het e roarylalkyl, substitut e d or unsubstitut e d oycloalkylalkyl, substitut e d or unsubstitut e d 
h e t e rocycloalkyl, substitut e d or unsubstitut e d arylcorbonyl; 

A and B are each independently CH or N; 

Y 1 and Y 2 are each independently hydrogen, hydroxy, halogen, nitro, cyano, sulfate, 
substituted or unsubstituted alkyl, substituted or unsubstituted alkenyl, substituted or 
unsubstituted alkynyl, substituted or unsubstituted aryl, substituted or unsubstituted 
heteroaryl, substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocyclo, 
substituted or unsubstituted arylalkyl, substituted or unsubstituted heteroarylalkyl, substituted 
or unsubstituted cycloalkylalkyl, substituted or unsubstituted heterocycloalkyl, alkoxy, 
alkylthioether, carboxyalkyl, carbonylalkyl, amino, NR 5 R 5 , amido, or alkoxycarbonyl; 

R 1 is hydrogen, substituted or unsubstituted alkyl, substituted or unsubstituted aryl, 
substituted or unsubstituted heteroaryl, substituted or unsubstituted cycloalkyl, substituted or 
unsubstituted heterocyclo, substituted or unsubstituted arylalkyl, substituted or unsubstituted 
heteroarylalkyl, substituted or unsubstituted cycloalkylalkyl, substituted or unsubstituted 
heterocycloalkyl; and 

R 5 and R 5 ' are each independently hydrogen, substituted or unsubstituted alkyl, 
substituted or unsubstituted alkenyl, substituted or unsubstituted alkynyl, substituted or 
unsubstituted aryl, substituted or unsubstituted heteroaryl, substituted or unsubstituted 

ATl-2258158v2 . 5 _ 



cycloalkyl, substituted or unsubstituted heterocyclo, substituted or unsubstituted arylalkyl, 
substituted or unsubstituted heteroarylalkyl, substituted or unsubstituted cycloalkylalkyl, 
substituted or unsubstituted heterocycloalkyl, 

R 2 is substitut e d or unsubstitut e d alkyl, carboxy, amido, acyl, alkylcarbonyl, halog e n, 
a biohydrolyzable group, OF(O)^, 0[P(0)^ ? OtPCO^ ^^^GH^-NR ^ or CH^ -OR^t 

rVr^V-R 4 and R 41 are at each occurr e nc e ind e p e nd e ntly ORV QR *, hydrog e n, 
halog e n, substitut e d or unsubstitut e d alkyl, substitut e d or unsubstitut e d aryl, substitut e d or 
unsubstitut e d h e t e roaryl, substituted or unsubstitut e d cycloalkyl, substitut e d or unsubstitut e d 
h e t e rocyclo, substitut e d or unsubstitut e d arylalkyl, substitut e d or unsubstitut e d 
hotoroarylalkyl, substituted or unsubstituted cycloalkylalkyl, substituted or unsubstitut e d 
h e t e rocycloalkyl, substitut e d or unsubstitut e d aryloarbonyl, substitut e d or unsubstitut e d 
alkylcarbonyl, a biohydrolyzabl e group, or and R 4 tak e n tog e th e r form a bond, or R^ -and 
R 4 tak e n tog e th e r with th e atoms to which th e y ar e attach e d form a substitut e d or 
unsubstitut e d h e t e rocyclo, or R* and R* 1 and/or R 4 and R 41 tak e n tog e th e r with th e carbon to 
which they are attached form C(~Q); and 

R 4 rR * and R* ar e at e ach occurr e nc e ind e p e nd e ntly hydrog e n, substitut e d or 
unsubstitut e d alkyl, substitut e d or unsubstitut e d aryl, substitut e d or unsubstitut e d h e t e roaryl, 
substitut e d or unsubstitut e d cycloalkyl, substitut e d or unsubstitut e d h e t e rocyclo, substitut e d 
or unsubstitut e d arylalkyl, substituted or unsubstituted hotoroarylalkyl, substitut e d or 
unsubstitut e d cycloalkylalkyl, substitut e d or unsubstitut e d h e t e rocycloalkyl, substitut e d or 
unsubstitut e d arylcarbonyl, substitut e d or unsubstitut e d alkylcarbonyl, a biohydrolyzabl e 
group, or R^ and R 4 tak e n tog e ther with th e atoms to which th e y ar e attach e d form a 
substitut e d or unsubstituted hetorocyclo, 

wherein groups that are substituted are substituted with one or more groups selected 
from alkyl, alkenyl, alkynyl, cycloalkyl, aroyl, halo, haloalkvl, haloalkoxy, hydroxy, alkoxy, 
alkylthioether, cycloalkyloxy, heterocylooxy, oxo, alkanoyl, aryl, arylalkyl, alkylaryl, 
heteroaryl, heteroarylalkyl, alkylheteroaryl, heterocyclo, aryloxy, alkanoyloxy, amino, 
alkylamino, arylamino, arylalkylamino, cycloalkylamino, heterocycloamino, mono- and di- 
substituted amino, alkanoylamino, aroylamino, aralkanoylamino, thiol, alkylthio, arylthio, 
arylalkylthio, cycloalkylthio, heterocyclothio, alkylthiono, arylthiono, arvlalkylthiono, 
alkylsulfonyl, arylsulfonyl, arylalkylsulfonyl, sulfonamido, nitro, cyano, carboxy, carbamyl, 
alkoxycarbonyl and guanidino . 

10. (Original) The method of claim 9, wherein the administration is intravenous. 
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1 1 . (Original) The method of claim 9, wherein the cancer is of the head and neck, 
eye, skin, mouth, throat, esophagus, chest, bone, blood, lung, colon, sigmoid, rectum, 
stomach, prostate, breast, ovaries, kidney, liver, pancreas, brain, intestine, heart or adrenals. 

12. (Original) The method of claim 9, wherein the compound, or a pharmaceutically 
acceptable salt, hydrate, solvate, clathrate or stereoisomer thereof, comprises a 
pharmaceutically acceptable carrier or diluent. 

13. (Original) The method of claim 9, wherein the cancer is a solid tumor. 

14. (Original) The method of claim 9, wherein the cancer is sarcoma, carcinoma, 
fibrosarcoma, myxosarcoma, liposarcoma, chondrosarcoma, osteogenic sarcoma, chordoma, 
angiosarcoma, endotheliosarcoma, lymphangiosarcoma, lymphangioendotheliosarcoma, 
synovioma, mesothelioma, E wing's tumor, leiomyosarcoma, rhabdomyosarcoma, colon 
carcinoma, pancreatic cancer, breast cancer, ovarian cancer, prostate cancer, squamous cell 
carcinoma, basal cell carcinoma, adenocarcinoma, sweat gland carcinoma, sebaceous gland 
carcinoma, papillary carcinoma, papillary adenocarcinomas, cystadenocarcinoma, medullary 
carcinoma, bronchogenic carcinoma, renal cell carcinoma, hepatoma, bile duct carcinoma, 
choriocarcinoma, seminoma, embryonal carcinoma, Wilms' tumor, cervical cancer, testicular 
tumor, lung carcinoma, small cell lung carcinoma, bladder carcinoma, epithelial carcinoma, 
glioma, astrocytoma, medulloblastoma, craniopharyngioma, ependymoma, Kaposi's 
sarcoma, pinealoma, hemangioblastoma, acoustic neuroma, oligodendroglioma, menangioma, 
melanoma, neuroblastoma, retinoblastoma, a blood-born tumor or multiple myeloma. 

15. (Original) The method of claim 9, wherein the cancer is acute lymphoblastic 
leukemia, acute lymphoblastic B-cell leukemia, acute lymphoblastic T-cell leukemia, acute 
myeloblasts leukemia, acute promyelocyte leukemia, acute monoblastic leukemia, acute 
erythroleukemic leukemia, acute megakaryoblastic leukemia, acute myelomonocytic 
leukemia, acute nonlymphocyctic leukemia, acute undifferentiated leukemia, chronic 
myelocytic leukemia, chronic lymphocytic leukemia, hairy cell leukemia, or multiple 
myeloma. 

16. (Currently Amended) A method of treating or pr e venting a disease associated 
with a nonsense mutation of the p53 gene comprising administering to a patient in need 
thereof an effective amount of a compound having the structure: 
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Y 2 




r3 r 4 HO OH 

I 



or a pharmaceutically acceptable salt, hydrate, solvate, clathrate, racemate or stereoisomer 
thereof, wherein: 

Z is substituted or unsubstitutod alkyl, substituted or unsubstitutod aryl, substituted or 
unsubstitut e d h e t e roaryl, substitut e d or unsubstitut e d cycloalkyl, substitut e d or unsubstitut e d 
h e t e rocyclo, substitut e d or unsubstitut e d arylalkyl, substitut e d or unsubstitut e d 
hotoroarylalkyl, substituted or unsubstitutod oycloalkylalkyl, substitut e d or unsubstitut e d 
h e t e rooycloalkyl, substitut e d or unsubstitutod arylcarbonyl; 

A and B are each independently CH or N; 

Y 1 and Y 2 are each independently hydrogen, hydroxy, halogen, nitro. cyano, sulfate, 
substituted or unsubstituted alkyl, substituted or unsubstituted alkenyl, substituted or 
unsubstituted alkvnvl, substituted or unsubstituted aryl, substituted or unsubstituted 
heteroaryl, substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocyclo. 
substituted or unsubstituted arylalkyl, substituted or unsubstituted heteroarylalkyl, substituted 
or unsubstituted cycloalkylalkyl, substituted or unsubstituted heterocycloalkyl, alkoxy, 
alkylthioether, carboxyalkyl, carbonylalkyl, amino. NR 5 R 5 , amido. or alkoxvcarbonyl; 

R 1 is hydrogen, substituted or unsubstituted alkyl, substituted or unsubstituted aryl, 
substituted or unsubstituted heteroaryl, substituted or unsubstituted cycloalkyl, substituted or 
unsubstituted heterocyclo, substituted or unsubstituted arylalkyl, substituted or unsubstituted 
heteroarylalkyl, substituted or unsubstituted cycloalkylalkyl, substituted or unsubstituted 
heterocycloalkyl; and 

R 5 and R 5 are each independently hydrogen, substituted or unsubstituted alkyl, 
substituted or unsubstituted alkenyl. substituted or unsubstituted alkynyl, substituted or 
unsubstituted aryl, substituted or unsubstituted heteroaryl, substituted or unsubstituted 
cycloalkyl, substituted or unsubstituted heterocyclo, substituted or unsubstituted arylalkyl, 
substituted or unsubstituted heteroarylalkyl, substituted or unsubstituted cycloalkylalkyl, 
substituted or unsubstituted heterocycloalkyl. 
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R a is substitut e d or unsubstitut e d alkyl, carboxy, amido, aoyl, alkylcarbonyl, halogen, 
a biohydrolyzable group, OP(0)/ ~ , 0[P(0)^ OtPCO^ ^^rGH^-^B ^ or CH^ -QR*f 

R^-R^VR 4 and R 41 ar e at e ach occurr e nc e ind e p e nd e ntly OR*, OR*, hydrogen, 
halog e n, substituted or unsubstitut e d alkyl, substitut e d or unsubstituted aryl, substituted or 
unsubstitut e d het e roaryl, substituted or unsubstituted cyoloalkyl, substituted or unsubstituted 
h e t e rocyclo, substitut e d or unsubstituted arylalkyl, substituted or unsubstitut e d 
hoteroarylalkyl, substitut e d or unsubstitut e d cycloalkylalkyl, substituted or unsubstituted 
hotorocycloalkyl, substitut e d or unsubstitut e d arylcarbonyl, substituted or unsubstituted 
alkylcarbonyl, a biohydrolyzabl e group, or and R 4 talc e n tog e th e r form a bond, or R^ -and 
R 4 tok e n tog e th e r with th e atoms to which th e y ar e attach e d form a substitut e d or 
unsubstitut e d h e t e rocyclo, or R^ and R^ 1 and/or R 4 and R 4 1 tak e n tog e th e r with th e carbon to 
which th e y ar e attach e d form C(~0); and 

RVR * and R* ar e at e ach occurr e nc e ind e p e nd e ntly hydrog e n, substitut e d or 
unsubstitut e d alkyl, substitut e d or unsubstitut e d aryl, substitut e d or unsubstitut e d h e t e roaryl, 
substituted or unsubstitut e d oycloalkyl, substituted or unsubstitut e d h e t e rocyclo, substitut e d 
or unsubstituted ar y lalkyl, substituted or unsubstitut e d h e t e roarylalkyl, substitut e d or 
unsubstituted cycloalkylalkyl, substituted or unsubstituted h e t e rocycloalkyl, substitut e d or 
unsubstitut e d arylcarbonyl, substituted or unsubstituted alkylcarbonyl, a biohydrolyzabl e 
group, or and R 4 talc e n tog e th e r with the atoms to which th e y ar e attach e d form a 
substitut e d or unsubstituted heterocyclo, 

wherein groups that are substituted are substituted with one or more groups selected 
from alkyl, alkenyl, alkynyl, cycloalkyl, aroyl, halo, haloalkyl, haloalkoxy, hydroxy, alkoxy, 
alkylthioether, cycloalkyloxy, heterocylooxy, oxo, alkanoyl, aryl, arylalkyl, alkylaryl, 
heteroaryl heteroarylalkyl, alkylheteroaryl, heterocyclo, aryloxy, alkanoyloxy, amino, 
alkylamino, arylamino, arylalkylamino, cycloalkylamino, heterocycloamino, mono- and di- 
substituted amino, alkanoylamino, aroylamino, aralkanoylamino, thiol, alkylthio, arylthio, 
arylalkylthio, cycloalkylthio, heterocyclothio, alkylthiono, arylthiono, arylalkylthiono, 
alkylsulfonyl, arylsulfonyl, arylalkylsulfonyl, sulfonamido, nitro, cyano, carboxy, carbamyl, 
alkoxycarbonyl and guanidino . 

17. (Original) The method of claim 16, wherein the administration is intravenous. 

18. (Original) The method of claim 16, wherein the disease is sarcoma, carcinomas, 
fibrosarcoma, myxosarcoma, liposarcoma, chondrosarcoma, osteogenic sarcoma, chordoma, 
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angiosarcoma, endotheliosarcoma, lymphangiosarcoma, lymphangioendotheliosarcoma, 
synovioma, mesothelioma, E wing's tumor, leiomyosarcoma, rhabdomyosarcoma, colon 
carcinoma, pancreatic cancer, breast cancer, ovarian cancer, prostate cancer, squamous cell 
carcinoma, basal cell carcinoma, adenocarcinoma, sweat gland carcinoma, sebaceous gland 
carcinoma, papillary carcinoma, papillary adenocarcinomas, cystadenocarcinoma, medullary 
carcinoma, bronchogenic carcinoma, renal cell carcinoma, hepatoma, bile duct carcinoma, 
choriocarcinoma, seminoma, embryonal carcinoma, Wilms' tumor, cervical cancer, testicular 
tumor, lung carcinoma, small cell lung carcinoma, bladder carcinoma, epithelial carcinoma, 
glioma, astrocytoma, medulloblastoma, craniopharyngioma, ependymoma, Kaposi's 
sarcoma, pinealoma, hemangioblastoma, acoustic neuroma, oligodendroglioma, menangioma, 
melanoma, neuroblastoma or retinoblastoma. 

19. (Currently amended) A method of inhibiting the growth of a cancer cell 

comprising contacting a cancer cell having a nonsense mutation in its DNA or RNA the p53 
gene with an effective amount of a compound having the structure: 

Y 2 



or a pharmaceutically acceptable salt, hydrate, solvate, clathrate, racemate or stereoisomer 
thereof, wherein: 

Z is substitut e d or unsubstitut e d alkyi, substitut e d or unsubstitut e d aryl, substitut e d or 
unsubstitut e d h e t e roaryl, substitut e d or unsubstitut e d cycloalkyl, substitut e d or unsubstitut e d 
h e t e rocyclo, substitut e d or unsubstitut e d arylalkyl, substitut e d or unsubstitut e d 
h e t e roarylalkyl, substituted or unsubstitut e d cycloalkylalkyl, substitut e d or unsubstitut e d 
h e t e rocycloalkyl, substitut e d or unsubstitut e d arylcarbonyl; 

A and B are each independently CH or N; 

Y 1 and Y 2 are each independently hydrogen, hydroxy, halogen, nitro, cyano, sulfate, 
substituted or unsubstituted alkyl, substituted or unsubstituted alkenyl, substituted or 
unsubstituted alkynyl, substituted or unsubstituted aryl, substituted or unsubstituted 
heteroaryl, substituted or unsubstituted cycloalkyl, substituted or unsubstituted heterocyclo, 
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substituted or unsubstituted arylalkyl. substituted or unsubstituted heteroarylalkyl. substituted 
or unsubstituted cycloalkylalkyl. substituted or unsubstituted heterocycloalkyl. alkoxy. 
alkylthioether. carboxyalkyl. carbonylalkyl. amino, NR 5 R 5 a amido. or alkoxycarbonyl; 

R 1 is hydrogen, substituted or unsubstituted alkyl, substituted or unsubstituted aryl, 
substituted or unsubstituted heteroaryl, substituted or unsubstituted cycloalkyl, substituted or 
unsubstituted heterocyclo, substituted or unsubstituted arylalkyl, substituted or unsubstituted 
heteroarylalkyl, substituted or unsubstituted cycloalkylalkyl, substituted or unsubstituted 
heterocycloalkyl; and 

R 5 and R 5 are each independently hydrogen, substituted or unsubstituted alkyl. 
substituted or unsubstituted alkenyl. substituted or unsubstituted alkynyl. substituted or 
unsubstituted aryl. substituted or unsubstituted heteroaryl. substituted or unsubstituted 
cycloalkyl. substituted or unsubstituted heterocyclo. substituted or unsubstituted arylalkyl. 
substituted or unsubstituted heteroarylalkyl. substituted or unsubstituted cycloalkylalkyl. 
substituted or unsubstituted heterocycloalkyl. 

R 2 is substitut e d or unsubstituted alkyl, carboxy, amido, acyl, alkylcorbonyl, halog e n, 
a biohydrolyzable group, OP(0)^ y 0[P(0)^, 0[P(0)^ 7 ^^CH 2 -W^R ? or CH^ -OR^t 

R\-R^VR 4 and R 41 ar e at e ach oocurreno e ind e p e nd e ntly ORV QR *, hydrog e n, 
halog e n, substitut e d or unsubstitut e d alkyl, substitut e d or unsubstituted aryl, substitut e d or 
unsubstitut e d h e t e roaryl, substitut e d or unsubstitut e d cycloalkyl, substitut e d or unsubstitut e d 
h e t e rocyclo, substitut e d or unsubstitut e d arylalkyl, substitut e d or unsubstitut e d 
h e t e roarylalkyl, substitut e d or unsubstitut e d cycloalkylalkyl, substitut e d or unsubstituted 
h e t e rocycloalkyl, substitut e d or unsubstitut e d arylcarbonyl, substitut e d or unsubstitut e d 
alkylcorbonyl, a biohydrolyzabl e group, or R* and R 4 tak e n tog e th e r form a bond, or R^ -and 
R 4 tok e n tog e th e r with th e atoms to which th e y ar e attach e d form a substitut e d or 
unsubstitut e d h e t e rocyclo, or R* and R^ and/or R 4 and R 41 tak e n tog e ther with th e carbon to 
which th e y ar e attach e d form C(=Q); and 

R Y-R 7 and R* ar e at e ach occurrenc e ind e p e nd e ntly hydrog e n, substitut e d or 
unsubstitut e d alkyl, substitut e d or unsubstitut e d aryl, substitut e d or unsubstitut e d h e t e roaryl, 
substitut e d or unsubstitut e d cycloalkyl, substituted or unsubstitut e d h e terocyclo, substituted 
or unsubstitut e d arylalkyl, substitut e d or unsubstitut e d h e t e roarylalkyl, substitut e d or 
unsubstitut e d cycloalkylalkyl, substitut e d or unsubstitut e d h e t e rocycloalkyl, substitut e d or 
unsubstitut e d arylcarbonyl, substitut e d or unsubstitut e d alkylcorbonyl, a biohydrolyzabl e 
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group, or and R 4 tak e n tog e th e r with th e atoms to which th e y ar e attach e d form a 
substitut e d or unsubstitut e d h e t e rocyclo, 

wherein groups that are substituted are substituted with one or more groups selected 
from alkyl, alkenyl, alkynyl, cycloalkyl, aroyl, halo, haloalkyl, haloalkoxy, hydroxy, alkoxy, 
alkylthioether, cycloalkyloxy, heterocylooxy, oxo, alkanoyl, aryl, arylalkyl, alkylaryl, 
heteroaryl, heteroarylalkyl, alkylheteroaryl, heterocyclo, aryloxy, alkanoyloxy, amino, 
alkylamino, arylamino, arylalkylamino, cycloalkylamino, heterocycloamino, mono- and di- 
substituted amino, alkanoylamino, aroylamino, aralkanoylamino, thiol, alkylthio, arylthio, 
arylalkylthio, cycloalkylthio, heterocyclothio, alkylthiono, arylthiono, arylalkylthiono, 
alkylsulfonyl, arylsulfonyl, arylalkylsulfonyl, sulfonamido, nitro, cyano, carboxy, carbamyl, 
alkoxycarbonyl and guanidino . 



20-28. (Canceled) 
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